
Attachment 1
CITY OF SAN JOSE

2005 BENEFITS FAIR CONSULTANT

CLAUSES OF STANDARD AGREEMENTS

SECTION 1. INDEPENDENT CONTRACTOR.
It is understood and agreed that CONSULTANT, in the performance of the work and
services agreed to be performed by CONSULTANT, shall act as and be an independent
contractor and not an agent or employee of CITY; and as an independent contractor,
CONSULTANT shall obtain no rights to retirement benefits or other benefits which
accrue to CITY's employees, and CONSULTANT hereby expressly waives any claim it
may have to any such rights.

SECTION 2. ASSIGNABILITY.
The parties agree that the expertise and experience of CONSULTANT are material
considerations for this AGREEMENT.  CONSULTANT shall not assign or transfer any
interest in this AGREEMENT nor the performance of any of CONSULTANT's obligations
hereunder, without the prior written consent of CITY, and any attempt by
CONSULTANT to so assign this AGREEMENT or any rights, duties or obligations
arising hereunder shall be void and of no effect.

SECTION 3. INDEMNIFICATION.
CONSULTANT shall defend, indemnify and hold harmless CITY, its officers, employees
and agents against any claim, loss or liability arising out of or resulting in any way from
work performed under this AGREEMENT due to the willful or negligent acts (active or
passive) or omissions by CONSULTANT's officers, employees or agents.  The
acceptance of said services and duties by CITY shall not operate as a waiver of such
right of indemnification.

SECTION 4. INSURANCE REQUIREMENTS.
CONSULTANT agrees to have and maintain the policies set forth in EXHIBIT E, entitled
"INSURANCE," which is attached hereto and incorporated herein.  All policies,
endorsements, certificates and/or binders shall be subject to approval by the Director of
Finance or the Director’s authorized designee (“Risk Manager”) as to form and content.
These requirements are subject to amendment or waiver if so approved in writing by the
Risk Manager.  CONSULTANT agrees to provide CITY with a copy of said policies,
certificates and/or endorsements before work commences under this AGREEMENT.

SECTION 5. NONDISCRIMINATION.
CONSULTANT shall not discriminate, in any way, against any person on the basis of
age, sex, race, color, creed, sexual orientation, actual or perceived gender identity, or
national origin in connection with or related to the performance of this AGREEMENT.

SECTION 6. TERMINATION.
A. CITY shall have the right to terminate this AGREEMENT, without cause, by giving
not less than thirty (30) days' written notice of termination.
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B. If CONSULTANT fails to perform any of its material obligations under this
AGREEMENT, in addition to all other remedies provided by law, CITY may terminate
this AGREEMENT immediately upon written notice.

C. CITY's Director of Employee Services is empowered to terminate this
AGREEMENT on behalf of CITY.

D. In the event of termination, CONSULTANT shall deliver to CITY copies of all
reports, documents, and other work performed by CONSULTANT under this
AGREEMENT, and upon receipt thereof, CITY shall pay CONSULTANT for services
performed to the date of termination.

SECTION 7. GOVERNING LAW.
CITY and CONSULTANT agree that the law governing this AGREEMENT shall be that
of the State of California.

SECTION 8. COMPLIANCE WITH LAWS.
CONSULTANT shall comply with all applicable laws, ordinances, codes and regulations
of the federal, state and local governments.

SECTION 9. CONFIDENTIAL INFORMATION.
All data, documents, discussions or other information developed or received by or for
CONSULTANT in performance of this AGREEMENT are confidential and not to be
disclosed to any person except as authorized by CITY, or as required by law.

SECTION 10. OWNERSHIP OF MATERIALS.
All reports, documents or other materials developed or discovered by CONSULTANT or
any other person engaged directly or indirectly by CONSULTANT to perform the
services required hereunder shall be and remain the property of CITY without restriction
or limitation upon their use.

SECTION 11. WAIVER.
CONSULTANT agrees that waiver by CITY of any breach or violation of any term or
condition of this AGREEMENT shall not be deemed to be a waiver of any other term or
condition contained herein or a waiver of any subsequent breach or violation of the
same or any other term or condition.  The acceptance by CITY of the performance of
any work or services by CONSULTANT shall not be deemed to be a waiver of any term
or condition of this AGREEMENT.

SECTION 12. CONSULTANT'S BOOKS AND RECORDS.
A. CONSULTANT shall maintain any and all ledgers, books of account, invoices,
vouchers, cancelled checks, and other records or documents evidencing or relating to
charges for services, or expenditures and disbursements charged to CITY for a
minimum period of three (3) years, or for any longer period required by law, from the
date of final payment to CONSULTANT pursuant to this AGREEMENT.
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B. CONSULTANT shall maintain all documents and records which demonstrate
performance under this AGREEMENT for a minimum period of three (3) years, or for
any longer period required by law, from the date of termination or completion of this
AGREEMENT.

C. Any records or documents required to be maintained pursuant to this
AGREEMENT shall be made available for inspection or audit, at any time during regular
business hours, upon written request by the City Attorney, City Auditor, City Manager,
or a designated representative of any of these officers.  Copies of such documents shall
be provided to CITY for inspection at City Hall when it is practical to do so.  Otherwise,
unless an alternative is mutually agreed upon, the records shall be available at
CONSULTANT's address indicated for receipt of notices in this AGREEMENT.

D. Where CITY has reason to believe that such records or documents may be lost or
discarded due to dissolution, disbandment or termination of CONSULTANT's business,
CITY may, by written request by any of the above-named officers, require that custody
of the records be given to CITY and that the records and documents be maintained in
City Hall.  Access to such records and documents shall be granted to any party
authorized by CONSULTANT, CONSULTANT's representatives, or CONSULTANT's
successor-in-interest.

SECTION 13. CONFLICT OF INTEREST.
CONSULTANT shall avoid all conflict of interest or appearance of conflict of interest in
performance of this AGREEMENT.

SECTION 14. GIFTS.
A. CONSULTANT is familiar with CITY's prohibition against the acceptance of any
gift by a CITY officer or designated employee, which prohibition is found in Chapter
12.08 of the San Jose Municipal Code.

B. CONSULTANT agrees not to offer any CITY officer or designated employee any
gift prohibited by said Chapter.

C. The offer or giving of any gift prohibited by Chapter 12.08 shall constitute a
material breach of this AGREEMENT by CONSULTANT.  In addition to any other
remedies CITY may have in law or equity, CITY may terminate this AGREEMENT for
such breach as provided in SECTION 11 of this AGREEMENT.

SECTION 15. DISQUALIFICATION OF FORMER EMPLOYEES.
CONSULTANT is familiar with the provisions relating to the disqualification of former
officers and employees of CITY in matters which are connected with former duties or
official responsibilities as set forth in Chapter 12.10 of the San Jose Municipal Code
("Revolving Door Ordinance").  CONSULTANT shall not utilize either directly or
indirectly any officer, employee, or agent of CONSULTANT to perform services under



2005 BENEFITS FAIR CONSULTANT
CLAUSES OF STANDARD AGREEMENTS

this AGREEMENT, if in the performance of such services, the officer, employee, or
agent would be in violation of the Revolving Door Ordinance.

SECTION 16. SPECIAL PROVISIONS.
Special provisions, if any, to this AGREEMENT are specified in EXHIBIT F, entitled,
"SPECIAL PROVISIONS", which is attached hereto and incorporated herein.

SECTION 17. NOTICES.
All notices and other communications required or permitted to be given under this
AGREEMENT shall be in writing and shall be personally served or mailed, postage
prepaid and return receipt requested, addressed to the respective parties as follows:


